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o Dear Ms. McGee:
-~ - Pursuant to 49 U.S.C. § 11303 and the Commission's
j} rules and regulations thereunder, as amended, I enclose
-{ herewith on behalf of Amoco Chemical Company, for filing and
- recordation, counterparts of each of the following docu-
-~ ments:’
~

¥, 1. Conditional Sale Agreement dated as of
¥ August 1, 1989, among Amoco Chemical Company, as
Seller, The Connecticut National Bank, as Trustee, and
. Mercantile-Safe Deposit and Trust Company, as Agent.

2. (a) Lease of Railroad Equipment dated as of
August 1, 1989, between Amoco Chemical Company, as

Lessee, and The Connecticut National Bank, as Trustee;
and

(b) Assignment of Lease and Agreement dated as of
August 1, 1989, between The Connecticut National Bank,
as Trustee, and Mercantile-Safe Deposit and Trust
Company, as Agent.

The names and addresses of the parties to the
aforementioned agreements are as follows:

1. Agent:

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza

Baltimore, Maryland 21203




2. Trustee:

The Connecticut National Bank
777 Main Street
Hartford, Counecticut 06115

3. Seller-Lessee:

Amoco Chemical Company
200 East Randolph Drive
Chicago, Illinois 60601

Please file and record the documents referred to
in this letter and index them under the names of the Agent,
the Trustee and the Seller-Lessee.

The equipment covered by the aforementioned
documents is listed on Exhibit A attached hereto.

There is also enclosed a check for $26.00 payable
to the Interstate Commerce Commission, representing the fee
for recording the Conditional Sale Agreement and the Lease
of Railroad Equipment and related Assignment of Lease and
Agreement (together constituting one document).

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will wish
to retain one copy of the instruments and this transmittal
letter for your files. It is requested that the remaining
counterparts of the documents be delivered to the bearer of
this letter.

Very truly yours,

Lau@ua_ V. Ooobln b

Laurance V. Goodrich
as Agent for Amoco Chemical
Company

Noreta R. McGee, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.



Interstate Commeree Commission 9/13/89
Washington, B.EL. 20423

OFFICE OF THE SECRETARY

Laurance V. Goodrich
Cravath,Swaine & Moore
Worldwide Plaza

825 Eighth Avenue

New York,N.Y. 10019

Dear Sir;

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.S.C. 11303, on 9/13/89 at 2:30pm, and assigned recordation

number(s). 16514,16514-A & 16514-B

Slﬁcerely yours,

Yyt

Noreta R. McGee
Secretary

Enclosure(s)
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LEASE OF RAILRCAD EQUIPMENT

Dated as of August 1, 1989

Between

AMOCO CHEMICAL COMPANY,

as Lessee,
and

THE CONNECTICUT NATIONAL BANK,
not in its individual capacity
but solely as Trustee for
an Owner

Certain rights and interests of the Trustee under this Lease
are subject to a security interest in favor of MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, as Agent for institutional

investors. The original of this Lease is held by said
Agent.
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LEASE OF RAILROAD EQUIPMENT dated as of
August 1, 1989, between AMOCO CHEMICAL
COMPANY, a Delaware corporation (in such
capacity “Lessee”), and THE CONNECTICUT
NATIONAL BANK, a national banking association
acting not in its individual capacity but
solely as Trustee (”Trustee”) under a Trust
Agreement dated as of the date hereof with
First Chicago Leasing Corporation, a Delaware
corporation (”Owner”).

WHEREAS the Trustee is entering into a conditional
sale agreement (the ”CSA”) with Amoco Chemical Company
(”seller”), pursuant to which the Trustee has agreed to
purchase and take delivery of the railroad equipment
described in Schedule A hereto (”Equipment”); and

WHEREAS the Seller is assigning its interests
pursuant to the CSA to Mercantile-Safe Deposit and Trust
Company, acting as Agent (together with its successors and
assigns, ”Agent”), under a Participation Agreement dated as
of the date hereof (”Participation Agreement”) with the
Lessee, Amoco Corporation (”Guarantor”), the Trustee, the
Owner and State of Wisconsin Investment Board (”Investor”
and together with its successors and assigns, “Investors”):;
and

WHEREAS the Lessee will lease from the Trustee all
the units of the Equipment as are delivered and accepted
under the CSA at the rentals and for the term and upon the
conditions hereinafter provided (each such unit being
hereinafter called ”“Unit”); and

WHEREAS the Trustee will assign certain of its
rights under this Lease for security to the Agent pursuant
to an Assignment of Lease and Agreement (”Lease Assignment”)
and the Lessee will consent to the Lease Assignment pursuant
to a Lessee’s Consent and Agreement (”Consent”); and

WHEREAS the Guarantor will pursuant to the Partic-
ipation Agreement unconditionally guarantee the due and
punctual performance of all obligations of the Lessee under
the Participation Agreement, this Lease, the Consent and the
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Tax Indemnity Agreement as more fully set forth in Sec-
tion 19 thereof;

NOW, THEREFORE, in consideration of the rentals to
be paid and the covenants hereinafter mentioned to be kept
and performed by the Lessee, the Trustee hereby leases the
Units to the Lessee upon the following terms and conditions:

SECTION 1.01. Net Lease. This Lease is a net
lease. The Lessee’s obligation to pay all rentals and other
amounts hereunder shall be absolute and unconditional and,
except as provided in Section 7 hereof, the Lessee shall not
be entitled to any abatement of rent, reduction thereof or
setoff against rent, including, but not limited to, abate-
ments, reductions or setoffs due or alleged to be due by
reason of any past, present or future claims of the Lessee
against the Trustee, the Agent or the Investors, whether
under this Lease, under the CSA or otherwise, including the
Lessee’s rights by subrogation thereunder against any
manufacturer (”Manufacturer”) of the Units or the Agent or
otherwise; nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective
obligations of the Trustee or the Lessee be otherwise
affected, by reason of any defect in or damage to or loss of
possession or loss of use or destruction of all or any of
the Units from whatsoever cause, any liens, encumbrances or
rights of others with respect to any of the Units, the
prohibition of or other restriction against the Lessee’s use
of all or any of the Units, the interference with such use
by any person or entity, the invalidity or unenforceability
or lack of due authorization of this Lease, any insolvency
of or bankruptcy, reorganization or similar proceeding
against the Lessee, the Trustee or the Owner, or for any
other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding,
it being the intention of the parties hereto that the rents
and other amounts payable by the Lessee hereunder shall
continue to be payable in all events in the manner and at
the times herein provided unless the obligation to pay the
same shall be terminated pursuant to the express provisions
of this Lease. To the extent permitted by applicable law,
the Lessee hereby waives any and all rights which it may now
have or which at any time hereafter may be conferred upon
it, by statute or otherwise, to terminate, cancel, quit or
surrender the lease of any of the Units except in accordance
with the express terms hereof. Each rental or other payment
made by the Lessee hereunder (other than sums which are
Excepted Rights as defined in Section 1 of the Lease Assign-
ment) shall be final and the Lessee shall not seek to
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recover all or any part of such payment from the Trustee or
the Agent for any reason whatsoever.

SECTION 2.01. Delivery and Acceptance of Units.
The Trustee hereby appoints the Lessee its agent for inspec-

tion and acceptance of the Units pursuant to the CSA. Each
delivery of a Unit to the Trustee under the CSA shall be
deemed to be a delivery hereunder to the Lessee at the point
or points within the United States of America at which such
Unit is delivered to the Trustee under the CSA. Upon such
delivery, the Lessee will cause, or will have caused, an
employee or agent of the Lessee to inspect the same, and if
such Unit is found to be acceptable, to accept delivery of
such Unit on behalf of the Trustee under the CSA and itself
hereunder whereupon such Unit shall be deemed to have been
delivered to and accepted by the Lessee and shall be subject
thereafter to all the terms and conditions of this Lease.

On each Closing Date under the CSA the Lessee will execute
and deliver to the Trustee a certificate of acceptance
("Certificate of Acceptance") in accordance with the provi-
sions of Article 3 of the CSA, stating that each Unit in
question has been inspected and accepted on behalf of the
Lessee and the Trustee on the date of such Certificate of
Acceptance and is marked in accordance with Section 5
hereof.

SECTION 2.02. All Units which are delivered and
accepted hereunder pursuant to the CSA (i) on or prior to
the first Closing Date (as defined in Article 4(b) of the
CSA), shall be designated Series A Units, (ii) after the
first Closing Date, and on or prior to the second Closing
Date, shall be designated Series B Units and (iii) after the
second Closing Date and on or before the Cut-off Date (as
defined in Article 3(b) of the CSA) shall be designated
Series C Units.

SECTION 3.01. Rentals. With respect to each of
the Units subject to this Lease, the Lessee will pay to the
Trustee the rentals shown in Schedule B hereto as applicable
to Series A Units, Series B Units or Series C Units. Each
payment of rent shall be made in arrears or in advance, and

. shall apply to a specific semi-annual time period, all as

stated in Schedule B hereto.

SECTION 3.02. As used herein, the term "Type"
refers to the type of the different Units as shown in
Schedule A hereto.

SECTION 3.03. The rentals shown in Schedule B
hereto, the Casualty Values and Termination Values shown in
Schedule C hereto and the CSA Indebtedness amortization
shown in Schedule I to the CSA have been calculated on the

L-3
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assumptions that (i) the Series A Units will be settled for
on August 30, 1989, the Series B Units will be settled for
on December 15, 1989, and the Series C Units will be settled
for on July 3, 19920, (ii) the fees and expenses payable by
the Owner pursuant to Section 12 of the Participation
Agreement will be equal to 1% of the aggregate Purchase
Price of the Units, (iii) the interest rate on the Series A,
the Series B and the Series C CSA Indebtedness will be 10%
and the amortization of the CSA Indebtedness will be as set
forth in Schedule I of the CSA, and (iv) no Change in Tax
Law shall have occurred after the execution and delivery of
this Lease and prior to the settlement under the CSA for the
Units in question. (The term "Change in Tax Law" means (A)
the enactment of any change in the Internal Revenue Code of
1986, as amended (the "Code"), or the promulgation of any
change in the related Income Tax Regulations and/or (B) the
issuance of proposed regulations or an administrative
announcement or any other change in tax law if such proposed
regulations, announcement or change shall be pursuant to
Section 467 of the Code or otherwise with respect to the
accrual of rental income, which in either case would affect
the tax assumptions described in Section 1 of the Tax
Indemnity Agreement or the Owner’s accrual of rental income
under the Lease.) If any of the foregoing assumptions
proves to be incorrect or if the Lessee elects to have a
rental adjustment pursuant to Section 3(c) of the Tax
Indemnity Agreement, such rentals, Casualty Values and
Termination Values and CSA Indebtedness amortization
(subject to Section 17(a) of the Participation Agreement)
will be adjusted upward or downward by the amount necessary
to maintain the Owner’s net after-tax yield and total
after-tax cash flow, without regard to the timing thereof,
using the multiple investment sinking fuad method (such net
after-tax yield and total after-tax cash flow being herein-
after called "Net Economic Return") (computed on the same
assumptions (including compliance with Revenue Procedures
75-21 and 75-28) as were originally utilized by the Owner in
calculating such rental rates, Casualty Values and
Termination Values and amortization schedules) while
minimizing the present value of the rentals of the Lessee
(such present value to be determined by using the applicable
Debt Rate as defined in Article 4(d) of the CSA); provided,
however, that, unless the parties shall otherwise agree, no
such adjustment shall be made in respect of a Change in Tax
Law unless the Owner shall have given written notice thereof
to the Lessee prior to the settlement for the Units in
question; provided further, however, that if any such
adjustment shall be made in respect of proposed regulations

or an administrative annocuncement and there shall subsegquently

be issued proposed regulations or final regulations or an
administrative announcement pursuant to Section 467 of the
Code or otherwise with respect to the accrual of rental
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income that results in an effect on the Owner’s net after-tax
yield or total after-tax cash flow that is less adverse to
the Owner than the effect on the basis of which the original
adjustment shall have been made, then such rentals, Casualty
Values and Termination Values and amortization schedules
will be further adjusted by the amount necessary to maintain
the Owner’s net after-tax yield and total after-tax cash
flow in accordance with the foregoing provisions. Such
rentals, Casualty Values and Termination Values and CSA
Indebtedness amortization have also been calculated on the
assumption that the average yield to maturity of the five
(5) year Treasury constant maturities for the one week prior
to the tenth business day prior to each Closing Date (as
defined in paragraph (b) of Article 4 of the CSA), as
published in the Federal Reserve Statistical Release Report
H.15 will be 8.35%; and if such assumption is not correct,
such rentals, Casualty Values and Termination Values and CSA
Indebtedness amortization shall be adjusted to maintain the
same Owner’s spread of pre-tax yield above the 8.35%
Treasury rate reflected in such rentals, Casualty Values and
Termination Values and CSA Indebtedness amortization. Any
dispute with respect to the computation of the amount of any
adjustments made pursuant to this Section 3.03 shall be
resolved by Deloitte Haskins & Sells or any other nationally
recognized certified public accounting firm acceptable to
the Lessee and the Owner (it being agreed by the Lessee and
the Owner that such resolution shall apply only to
computations and that any dispute between the Lessee and the
Owner as to the interpretation of the provisions of this
Agreement shall not be resolved in the manner set forth in
this sentence).

SECTION 3.04. Upon written notice to the Trustee,
the Owner, the Agent and the Investor, the Lessee shall have
the option to exclude any Units from this Lease prior to the
applicable Closing Date if the rental adjustment pursuant to
clause (iv) of the preceding Section 3.03 would cause the
net present value of the aggregate rental payments with
respect to such Units to increase by 4% or more as of the
applicable Closing Date for such Units over the net present
value calculated as of the date on which the Lessee and the
Owner entered into a formal commitment with respect to the
rental payments hereunder. In each case such net present
value shall be computed at 10%, compounded semiannually.

SECTION 3.05. Notwithstanding anything to the
contrary set forth herein, the rentals, the Casualty Values
and the Termination Values, as adjusted pursuant to this
Section 3, shall always be sufficient (except in the case of
the first interest payment on each Series of CSA
Indebtedness) to satisfy the obligations of the Trustee
under the CSA regardless of any limitation of liability set
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forth therein and the date on which any rental or Casualty
Value or Termination Value is payable shall in any event be
consistent with the Trustee’s payment ‘obligations under the
CSA. In no event shall the foregoing covenant be construed
as a guarantee by the Lessee of the CSA Indebtedness.

SECTION 3.06. If any of the rental payment dates
referred to above is not a business day (as such term is
defined in Article 4 of the CSA), the rental payment other-
wise payable on such date shall then be payable on the
following business day, and no interest shall be payable for
the period from and after the scheduled date for payment
thereof to such following business day.

SECTION 3.07. For so long as the CSA shall remain
in effect, the Trustee irrevocably instructs the Lessee to
make all the payments due the Trustee provided for in this
Lease (other than sums which are included within Excepted
Rights) to the Agent, for the account of the Trustee, in
care of the Agent, with instructions to the Agent
(a) first to apply such payments to satisfy the obligations
of the Trustee under the CSA and the Participation Agreement
due and payable thereunder on the date such payments are due
and payable hereunder and (b) second, so long as no event of
default under the CSA shall have occurred and be continuing,
to pay any balance promptly to the Trustee or as directed by
the Trustee in immediately available funds at such place as
the Trustee shall specify in writing, and the Trustee hereby
directs the Agent to make such payments (except indemnity
payments due the Trustee) directly to the Owner.

SECTION 3.08. The Lessee agrees to make each
payment provided for herein as contemplated by this Sec-
tion 3 by wire transfer in immediately available funds at or
prior to 11:00 a.m. Baltimore time to the office of the
Agent (at 2 Hopkins Plaza, Baltimore, Maryland 21203,
attention of Corporate Trust Department, Account
No. 620081-8) on the date due, or if the CSA shall no longer
be in effect, at the office of the Trustee.

SECTION 4.01. Term of Iease. The original term
of this Lease as to each Unit consists of an Interim Term
and a Base Term, each as described below. The Interim Term
as to each Unit shall begin on the date of delivery and
acceptance of such Unit hereunder as aforesaid and, subject
to the provisions of Section 7 and 10 hereof, shall
terminate at 12:01 A.M. on the date that is six months less
one day from the commencement of the Lease as to such Unit.
The Base Term as to each Unit, subject to the provisions of
Sections 7, 10, and 13 hereof, shall be for a period of
twenty years commencing immediately upon the termination of
the Interim Term as to such Unit. Except for obligations of
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the Lessee hereunder which are specifically stated to
terminate at a fixed time, the obligations of the Lessee
hereunder with respect to any Unit (including, but not
limited to, the obligations under Sections 6, 9.06, 11, 14
and 19 hereof) shall survive the expiration of the term of
this Lease with respect to such Unit.

SECTION 4.02. Notwithstanding anything to the
contrary contained herein, all rights and obligations of the
Lessee under this Lease and in and to the Units are subject
to the rights of the Agent under the CSA. If an event of
default should occur under the CSA, the Agent may terminate
this Lease (or rescind its termination), all as provided
therein, provided, however, that so long as (i) no Event of
Default (as defined in Section 10.01 hereof) exists
hereunder and (ii) the Lessee is complying with the
provisions of this Lease and the Consent, this Lease may nhot
be terminated and the Lessee shall be entitled to the quiet
enjoyment of the Equipment and the rights of possession, use
and assignment provided under Section 12 hereof.

SECTION 5.01. Identification Marks. The Lessee
will cause each Unit to be kept numbered with the identify-
ing number set forth in Schedule A hereto or in the case of
any Unit not there listed such identifying number as shall
be set forth in any amendment or supplement hereto extending
this Lease to cover such Unit. The Lessee will not change
or permit to be changed the identifying number of any Unit
unless and until (i) a statement of new number or numbers to
be substituted therefor shall have been filed with the Agent
and the Trustee and filed, recorded and deposited by the
Lessee in all public offices where this Lease and the CSA
shall have been filed, recorded and deposited and (ii) the
Lessee shall have furnished the Agent and the Trustee an
opinion of counsel to the effect that such statement has
been so filed, recorded and deposited, such filing,
recordation and deposit will protect the Agent’s and the
Trustee’s interests in such Units and no filing, recording,
deposit or giving of notice with or to any other Federal,
state or local government or agency thereof is necessary to
protect the interests of the Agent and the Trustee in such
Units.

SECTION 5.02. Except as above provided, the
Lessee will not allow the name of any person, association or
corporation to be placed on any Unit as a designation that
might be interpreted as a claim of ownership; provided,
however, that the Lessee may permit the Equipment to be
lettered with the names, trademarks, initials or other
insignias customarily used by the Lessee on railroad equip-
ment used by it of the same or a similar type for conve-
nience of identification of its rights to use the Equipment
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under this Lease, and the Equipment may be lettered in an
appropriate manner for convenience of identification of the
interest of the Lessee therein.

SECTION 6.01. Taxes. Whether or not the transac-
tions contemplated by the Documents are consummated, the
Lessee agrees to pay, and to indemnify and hold harmless the
Trustee, both in its individual and trust capacities, the
Owner and its affiliates, the Agent and the Investors and
their respective successors, assigns, principals, or agents
and servants (the "Indemnified Persons") on an after-tax
basis from all taxes, assessments, fees, withholdings,
excises, levies, imposts, duties and other governmental
charges of any nature whatsoever, together with any pen-
alties, fines, additions to tax or interest thereon (all
such taxes, assessments, fees, withholdings, excises,
levies, imposts, duties, charges, penalties, fines, addi-
tions to tax and interest imposed as aforesaid being herein-
after called "Taxes"), imposed by any Federal, state or
local taxing authority of the United States or by a taxing
authority of any foreign country or subdivision thereof,
upon or with respect to: (a) the Lessee or any Unit or any
part thereof; (b) the manufacture, purchase, ownership,
delivery, substitution, sale, leasing, possession, use,
operation, transfer of title, return or other disposition
thereof; (c) the rentals, receipts or earnings arising
therefrom; (d) this Lease, the Lease Assignment, the Con-
sent, the Trust Agreement, the Participation Agreement, the
CSA or any other Document (as defined in the Participation
Agreement), or any amendment or supplement to any of the
foregoing; or (e) any payment made pursuant to any such
agreement, or the property, the income or other proceeds
received with respect to property held in trust by the
Trustee under the Trust Agreement or by the Agent under the
CSA; excluding, however, (i) Taxes imposed by any United
States Federal, state or local taxing authority or by any
foreign taxing authority (other than Taxes in the nature of
sales, use or rental Taxes imposed on an Indemnified Person
other than an Investor or the Agent or any related Indemni-
fied Person with respect to either thereof (as defined
below)) that are based upon or measured by gross or net
income or gross or net receipts (including any minimum or
alternative minimum Taxes, withholding Taxes and any Taxes
on or measured by any items of tax preference); provided,
however, that, in the case of any Indemnified Person other
than the Agent, any Investor or any related Indemnified
Person with respect to either thereof the exclusion set
forth in this clause (i) shall not apply to Taxes imposed by
a taxing authority of a foreign country with respect to a
Unit if such Taxes result exclusively from the location or
registration of such Unit in the foreign jurisdiction
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imposing such Taxes; (ii) franchise Taxes, Taxes on doing
business (including those based on gross receipts) and Taxes
on capital or net worth (in each case, other than Taxes in
the nature of sales, use or rental Taxes imposed on any
Indemnified Person other than the Agent, any Investor or any
related Indemnified Person with respect to either thereof
and any foreign Taxes imposed on any Indemnified Person
other than the Agent, any Investor or any related
Indemnified Person with respect to either thereof with
respect to a Unit resulting solely from the location or
registration of such Unit in the foreign jurisdiction
imposing such Taxes); (iii) Taxes imposed on or with respect
to an Indemnified Person resulting from (x) any voluntary or
involuntary transfer by such Indemnified Person or a related
Indemnified Person with respect thereto of any interest in a
Unit or any part thereof or any interest arising under the
Documents other than (A) a transfer pursuant to the exercise
of remedies in connection with an Event of Default by the
Lessee under the lLease; (B) a transfer resulting from a
Casualty Occurrence or (C) with respect to taxes resulting
from such transfer as are not normally borne by a seller, a
transfer pursuant to the exercise by the Lessee of any
termination or purchase option or (y) any transfer of any of
the foregoing interests in connection with any bankruptcy or
other proceeding for the relief of debtors in which such
Indemnified Person or a related Indemnified Person with
respect thereto is the debtor or any foreclosure by a
creditor of such Indemnified Person or a related Indemnified
Person with respect thereto other than a bankruptcy (or
other proceeding) or a foreclosure caused by an Event of
Default (a person shall be considered a "related" Indemni-
fied Person with respect to an Indemnified Person for
rurposes of this Section 6.01 if such person is an affili-
ate, successor, assignee, officer, director, predecessor,
assignor, employer or principal thereof, or a person of
which any of the foregoing is a director; in addition, the
Trustee shall be considered a "related" Indemnified Person
with respect to the Owner, the Trust Estate (as defined in
Section 1.02 of the Trust Agreement) and any related Indem-
nified Person with respect to either of the foregoing; the
Owner and any related Indemnified Person with respect
thereto shall be considered "related" Indemnified Persons
with respect to the Trust Estate, the Trustee and any
related Indemnified Person with respect to either of the
foregoing; the Trust Estate shall be considered a "related"
Indemnified Person with respect to the Trustee, the Owner
and any related Indemnified Person with respect to either of
the foregoing; and the Agent, each Investor and any related
Indemnified Person with respect to any thereof shall be
considered related Indemnified Persons with respect to each



other); (iv) any interest, penalties or additions to tax
that would not have resulted but for the failure of an
Indemnified Person or a related Indemnified Person to file
any return properly and timely unless such failure shall be
caused by the failure of the Lessee to fulfill its obli-
gations, if any, under Section 6.04 hereof with respect to
such return; (v) with respect to any Indemnified Person, any
Tax that results from such Indemnified Person’s or a related
Indemnified Person’s engaging, with respect to a Unit or any
part thereof, in transactions other than those contemplated
by the Documents; (vi) any Tax that is being contested in
accordance with the contest provisions of Section 6.02
hereof during the pendency of such contest; provided,
however, that the Trustee shall be receiving all amounts of
rentals payable to it without reduction by reason of such
Tax; (vii) any Tax attributable to a Unit that is imposed
with respect to any period after the earliest of (x) the
expiration of the term of the Lease with respect to such
Unit (unless the Lessee has wrongfully failed to return such
Unit), (y) return of possession of such Unit to the Owner
and (z) the discharge in full of the Lessee’s obligations to
pay the Casualty Value or the Termination Value and all
other amounts due, if any, under Section 7 of the Lease, as
the case may be, with respect to such Unit; provided,
however, that the exclusion set forth in this clause (vii)
shall not apply to Taxes relating to events occurring or
matters arising prior to or simultaneously with the earliest
of (x), (y) and (z); (viii) any Tax to the extent such Tax
would not have been imposed if an Indemnified Person or a
related Indemnified Person with respect thereto had not
engaged in activities in the jurisdiction imposing such Tax
which activities are unrelated to the transactions contem-
plated by tlie Documents; (ix) any Taxes in the nature of
value—~added Taxes other than, in the case of the Trustee,
the Owner and its affiliates and any related Indemnified
Person with respect to any thereof, value-added Taxes
imposed by a foreign taxing authority with respect to a Unit
resulting solely from the location or registration of such
Unit in the jurisdiction imposing such Taxes (for purposes
of this clause (ix), "value-added Taxes" shall include Taxes
similar to the so-called "value-added taxes", currently
imposed in certain European countries but shall not include
Taxes imposed by a state or local taxing authority in the
United States that are substantially similar to the Taxes
commonly referred to as "sales and use taxes" currently
imposed in many states); (x) any Taxes resulting exclusively
from, or that would not have been imposed but for the
inaccuracy of any representation, warranty or covenant by an
Indemnified Person or any related Indemnified Person with
respect thereto and (xi) any Taxes imposed on any
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Indemnified Person resulting from the gross negligence or
willful misconduct of such Indemnified Person or a related
Indemnified Person with respect thereto. As used in the
Documents, the term "after-tax basis" shall mean, with
respect to any payment to be received or deemed to have been
received by an Indemnified Person, that the amount to be
paid by the Lessee shall be equal to the sum of such payment
plus any additional amount that may be required so that
after reduction by all Taxes and other charges imposed under
any United States Federal, state and local law and, in the
case of the Trustee, the Owner and any of its affiliates,
and any related Indemnified Person with respect to any
thereof, foreign law to the extent such Taxes are imposed
with respect to a Unit solely as a result of the location or
registration of such Unit in the foreign jurisdiction
imposing such Taxes (taking into account any current credits
or deductions arising therefrom) resulting either from the
actual or constructive receipt or accrual of such payments
and such additional amount, the sum of such payment and such
additional amount shall be equal to the payment to be
received or deemed to have been received.

SECTION 6.02. If a written claim is made against
any Indemnified Person for any Taxes indemnified against
under this Section 6, such Indemnified Person shall promptly
notify the Lessee (it being understood, without prejudice to
any other rights the Lessee may have in connection there-
with, including any damages for failure to give notice, that
the failure to give such notice shall not affect the Lessee’s
obligation hereunder to indemnify the Indemnified Person,
unless such failure shall materially impair a contest of
such claim). If reasonably requested by the Lessee in
writing such Indemnificd Person shall, at the expense and
(at the Lessee’s option) under the direction of the Lessee,
contest in good faith the validity, applicability or amount
of such Taxes by (a) resisting payment thereof if possible,
(b) not paying the same except under protest, if protest is
necessary and proper, and (c) if payment is made, using
reasonable efforts to obtain a refund thereof in appropriate
administrative or judicial proceedings, or both. The Lessee
may also contest, at its own expense, the validity, applica-
bility or amount of such Taxes in its own name or in the
name of such Indemnified Person; provided that no proceeding
or action relating to such contest in the name of such
Indemnified Person shall be commenced (nor shall any pleading,
motion, brief or other paper be submitted or filed in the
name of such Indemnified Person in any such proceeding or
action) without the prior written consent of such Indem-
nified Person, such consent not to be unreasonably withheld.
If the Lessee exercises its option to pursue a contest in



the name of an Indemnified Person, such Indemnified Person
shall cooperate with the Lessee in the pursuit of such
contest. 1In no event shall any Indemnified Person be
required nor the lLessee be permitted to contest or continue
to contest the imposition of any Tax for which the Lessee is
obligated to indemnify pursuant to this Section 6 unless (i)
the Lessee shall have agreed to pay and shall pay such
Indemnified Person all reasonable costs and expenses that
such Indemnified Person incurs in connection with contesting
such claim (including, without limitation, all costs,
expenses, reasonable legal and accounting fees and disburse-
ments), (ii) if such contest shall be conducted in a manner
requiring the payment of the claim, the Lessee shall have
advanced the amount thereof, (iii) in the Owner’s reasonable
opinion such contest will not result in any material danger
of sale, forfeiture, loss or loss of use of any Unit unless
the Lessee shall have put up a bond with respect to any loss
resulting from such sale, forfeiture, loss or loss of use
anticipated by the Owner and (iv) no Event of Default
pursuant to Section 10.01(A) or (B) hereof shall have
occurred and be continuing without the Lessee’s having
provided adequate security for its indemnity obligation with
respect to the contest action to be undertaken. If such
Indemnified Person shall obtain a refund (or would have
obtained a refund but for a counterclaim or set-off with
respect to Taxes not indemnified by the Lessee) of all or
any part of such Taxes previously reimbursed by the Lessee
in connection with any such contest or any amount represent-
ing interest thereon applicable to the amount paid by the
Lessee and the period of such payment, such Indemnified
Person shall pay to the Lessee the amount of such refund or
interest (or the amount that would have been obtained as
aforesaid) net of expenses; proviced, however, any such
reimbursement (except for such interest) to the Lessee will
not exceed the amount of prior indemnification payments made
by the Lessee to the reimbursing party; provided further,
however, that no such amount shall be paid while an Event of
Default pursuant to Sections 10.01(A) or (B) hereof shall
have occurred and be continuing. Notwithstanding anything
contained in this Section 6.02 an Indemnified Person (x)
shall not be required nor shall the Lessee be permitted to
contest or continue to contest in the name of an Indemnified
Person the imposition of any Tax for which the Lessee is
obligated to indemnify pursuant to this Section 6 if such
Indemnified Person (i) shall waive in writing its right to
indemnification under this Section 6 with respect to such
Tax (and any claim made by any taxing authority with respect
to other taxable periods that is based, in whole or in part,
upon the resolution of such claim) and (ii) shall pay to the
Lessee any amount previously paid or advanced by the Lessee
pursuant to this Section 6 with respect to such Tax or the
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contest of such Tax other than the expenses of the conduct
of such contest and (y) shall retain control over the
conduct of a contest (but, if the conditions set forth in
this Section 6.02 are satisfied, shall pursue such contest)
if such contest cannot be conducted independently of pro-
ceedings involving other claims against such Indemnified
Person which claims are not indemnified by the Lessee
hereunder.

SECTION 6.03. Any payment which the Lessee shall
be required to make to or for the account of any Indemnified
Person with respect to any Tax which is subject to indemni-
fication under this Section 6 shall (A) reflect any current
savings of such Indemnified Person resulting by way of
deductions, credits or other tax benefits attributable to
the payment (or accrual) of such indemnified Tax unless such
deduction or credit or other tax benefit was taken into
account in computing the payment that the Lessee is required
to make with respect to any Tax that is subject to indemni-
fication under this section by way of a deduction or credit
against such Tax and (B) include the amount necessary to
hold such Indemnified Person harmless on an after-tax basis
(as defined in Section 6.01 hereof) from the amount of any
United States Federal, state or local taxes required to be
paid by such Indemnified Person as the result of any such
payment. If, by reason of any Tax payment made to or for
the account of an Indemnified Person by the Lessee pursuant
to this Section 6, such Indemnified Person subsequently
realizes a tax benefit, savings, deduction or credit (includ-
ing a foreign tax b